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LICENSE  AGREEMENT 

THIS  AGREEMENT  (“Agreement”)  is  made  as  of  th%25day  of  May,  2006,  between 
TRUMP  MARKS  LLC,  a Delaware  limited  liability  company  (“Licensor”),  with  a principal 
place  of  business  at  725  Fifth  Avenue,  New  York,  New  York  10022,  and  CRESCENT 
HEIGHTS  DIAMOND,  LLC,  a Delaware  limited  liability  company,  (“Licensee”),  with  a 
principal  place  of  business  at  2930  Biscayne  Boulevard,  Miami,  Florida  33137.  The  Licensor 
and  Licensee  may  hereinafter  sometimes  be  referred  to  as  the  “Parties”  and  individually  as  a 
“Party”. 


RECITALS 

WHEREAS,  Donald  J.  Trump,  a world-renowned  builder  and  developer  of  luxury 
residential  real  estate,  among  other  things,  who  enjoys  the  highest  reputation  in  these  fields,  is 
the  owner  of  certain  United  States  Trademarks  covering  certain  real  estate  services  as  well  as 
certain  other  rights  in  the  name,  trademark,  service  mark,  designation,  and  identification 
“TRUMP;”  and 

WHEREAS,  pursuant  to  a certain  License  and  Quality  Control  Agreement  dated  as  of 
May  25,  2005,  between  Trump  Marks  LP,  as  licensor  and  Licensor  as  licensee.  Licensor  controls 
the  licensing  of  the  aforesaid  Trump  trademarks;  has  the  exclusive  right  to  grant  the  license  to 
Licensee  provided  herein;  and  is  the  proper  party  to  enter  into  this  Agreement;  and 

WHEREAS,  Licensee  intends  to  (i)  develop  a building  (the  “Building”)  on  certain  land 
(the  '"Land”)  owned  or  to  be  acquired  by  Licensee,  in  Ramat  Gan,  Israel,  which  Land  is  legally 
described  as:  Parcel  233  of  block  6128,  having  a registered  area  of  547  meters;  parcel  476  of 
block  6128,  having  a registered  area  of  2047  meters;  parcel  468  of  block  6128,  having  a 
registered  area  of  9249  meters;  parcel  47  of  block  6128,  having  a registered  area  of  2961  meters; 
and  all  that  is  built  on  and  attached  to  the  said  four  parcels  (the  Land,  together  with  the  Building 
to  be  erected  thereon,  collectively  the  “Tower  Property”),  which,  on  completion  of  construction 
will  include  a first-class,  luxury  residential  condominium  component,  which  may  include  storage 
spaces  (the  "Storage  Spaces”)  and  garage  spaces  (the  “Garage  Spaces”)  (collectively,  the  . 
’’Residential  Component”)  and,  a retail  component,  which  may  include  one  or  more  restaurant 
units  and  one  or  more  retail  components  of  the  type  commonly  located  in  similar  projects, 
(collectively,  the  ’’Retail  Component”);  (ii)  design,  develop,  construct  and  operate  the  Tower 
Property  or  portions  thereof  in  the  form  of  condominium  ownership;  and  (iii)  market,  sell  and/or 
lease  the  units  forming  part  of  the  Residential  Component  and  the  Retail  Component 
(individually,  a "Unit55  and  collectively,  the  crUnlts”)  to  be  contained  in  the  Building.  All  of  the 
foregoing  activities  recited  on  subdivisions  (i)  though  (iii)  above,  inclusive,  to  be  performed  in 
accordance  with  the  “Trump  Standard”  (as  herein  defined)  so  as  to  maximize  the  value  of  the 
Tower  Property  for  the  benefit  of  Licensee  and  Licensor;  and 

WHEREAS,  Licensee  desires  to  use  the  name  “Trump  Tower”;  which,  together  with  any 
"Approved  Logo”  (as  herein  defined)  is  referred  to  herein  as  the  “New  Trump  Mark”;  and 
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WHEREAS,  Licensor  is  willing  to  grant  to  Licensee  the  right  to  use  the  New  Trump 
Mark  in  accordance  with  and  subject  to  the  terms,  covenants  and  provisions  of  this  Agreement. 

NOW,  THEREFORE,  for  One  ($1.00)  Dollar  and  other  good  and  valuable 
consideration,  receipt  of  which  is  hereby  acknowledged,  Licensor  and  Licensee  do  hereby  agree 
as  follows: 

1.  License;  Registration:  Licensor  Restriction 

(a)  Promptly  after  the  date  hereof,  Licensor  shall  submit  the  New  Trump 
Mark  for  registration  (the  “Registration”)  with  The  Israeli  Trademarks  Office  (the  cTTO”). 
Licensee  acknowledges  and  agrees  that  Licensor  shall  not  be  liable  or  responsible  to  Licensee  for 
any  delay  in  or  limitation  imposed  upon  the  New  Trump  Mark  during  the  Registration  process  or 
any  refusal  by  the  ITO  to  register  the  New  Trump  Mark,  and  all  of  Licensee’s  obligations 
hereunder  regarding  the  use  of  the  New  Trump  Mark,  including  but  not  limited  to  Licensee’s 
payment  obligations  hereunder  shall  remain  in  effect  whether  or  not  Registration  of  tire  New 
Trump  Mark  shall  occur.  Licensor  shall  have  the  right  to  register  this  Agreement  with  the 
appropriate  Israeli  authorities. 

(b)  Licensor  hereby  grants  to  Licensee,  during  the  “Term”  (as  herein 
defined),  a nonexclusive  (subject  to  Section  1(g)),  nonassignable  (except  as  provided  in  Section 
12(b)  and  (c)  hereof),  nontransferable  right,  without  the  right  to  grant  sublicenses,  to  use  the 
New  Trump  Mark  alone  or  as  part  of  the  Approved  Logo(s)  solely  for  the  purpose  of  identifying 
the  Tower  Property  at  its  above-mentioned  location,  subject  to  all  the  terms,  covenants  and 
provisions  of  this  Agreement.  Licensee  shall  be  required  to,  and  hereby  agrees  to,  use  the  New 
Trump  Mark  as  the  sole  identification  of  the  Building  during  the  Term.  Licensee  shall  also  have 
the  right  to  use  the  New  Trump  Mark  in  signage,  print  medium,  television,  radio,  internet  (the 
“Internet”),  and  other  forms  of  promotional  and  publicity  materials  and  facilities,  solely  with 
respect  to  the  promotion  of  the  Building,  subject  to  all  the  terms,  covenants  and  provisions  of 
this  Agreement.  In  connection  with  Licensee’s  exercise  of  the  foregoing  marketing  rights, 
Licensor  reserves  tire  right  to  prohibit  the  making  of  representations  on  behalf  of  Licensor  or 
Donald  J.  Trump,  or  the  use  of  material  which,  in  the  judgment  of  Licensor,  do  not  accurately 
reflect  facts  about  Licensor  and/or  Donald  J.  Trump. 

(c)  Licensor  hereby  grants  to  Licensee,  during  the  Term,  the  right  to  permit 
Residential  Component  Unit  owners  and  lessees,  and  Retail  Component  Unit  owners  and  lessees 
(collectively,  “Occupants”)  to  use  the  New  Trump  Mark  solely  for  the  purpose  of  identifying  in 
advertising  and  promotion  of  their  Residential  and  Retail  Component  Units  in  connection  with 
offers  to  sell  or  lease  such  Units,  and  as  the  address  of  such  Occupants  at  the  Building. 

However,  such  right  shall  not  permit  the  Occupants  to  use  the  New  Trump  Mark  as  part  of  the 
name  or  identification  of  such  Occupants.  Trade  names  such  as  “Trump  Tower  Restaurant51 5 or 
“The  Restaurant  at  Trump  Tower”  are  not  permitted  or  authorized  hereunder.  Licensee  agrees 
that  the  foregoing  rights  and  restrictions  governing  Licensee’s  and  such  Occupants’  use  of  the 
New  Trump  Mark,  including  but  not  limited  to  its  obligation  to  comply  with  the  Trump 
Standard,  and  Licensor’s  access  to  the  Building  as  provided  in  Paragraph  3(d)  hereof  shall  be 
set  forth  in: 
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(i)  each  contract  of  sale  or  lease,  pursuant  to  which  an  Occupant  shall 
acquire  or  lease  a Unit  from  Licensor,  and 

fin  each  succeeding  contract  of  sale,  lease,  or  sublease  pursuant  to 
which  an  Occupant  shall  sell  or  otiierwise  transfer  or  lease  its  Unit  or  assign  its  lease  or  sublease 

its  Unit;  and 

Cm)  the  bylaws  of  the  Building  (Talcanon  Habait  Hameshutaf)  (the 
“Bylaws”)  which  shall  be  registered  by  Licensee  with  the  Tel  Aviv,  Israel I Land  Regtstry, 
together  with  the  registration  of  each  purchasing  Occupant  s ownership  of  Un  . 

Bach  such  contract  of  sale,  lease,  assignment,  sublease  and  the  Bylaws,  and  an  English  . 
translation  ofeach  shall  be  subject  to  the  approval  of  Licensor.  Licensee  agrees  to  cooperate 
S " md taish  assistance  to  Licensor  in  any  action  by  Licensor  required  to  ensure  that 
an/use  of  the  New  Trump  Mark  by  the  Occupants  complies  with  the  terms  and  conditions  o 

diis  Agreement 

(d)  In  connection  with  its  identification  and  promotion  of  the  Building, 

subXgra^hS  Mentation  of  such  Proposed  Logo  to  Licensor  precisely  in  the  m= 
which  Licensee  intends  sueh  Proposed  Logo  to  appear  in  commercial  use  Following  Licensee 
submission  of  such  Proposed  Logo  to  Licensor,  Licensor  shall  review  such  Proposed  Logo 
wfto  fifteen  (15)  days  of  receipt  thereof,  and  if  such  Proposed  Logo  meets  with  Licensor  s 
preliminary  approval,  Licensor  shall  commission  its  Israel  trademark  counsel  to  conduct  a fu 
trademark  search  and  make  an  assessment  as  to  the  likely  registrability  and/or  availability  o 
such™  oposrf  Lgo  for  use.  Licensee  shall  bear  the  costs  incurred  in  the  trademark  clearance 
assessment  of  each  Proposed  Logo.  Upon  obtaining  the  assessment  of  counsel  regarding 
clearance  of  any  Proposed  Logo,  Licensor  shall,  in  its  reasonable  discretion,  within  fifteen  (15) 
S’ receipt  of  counsel’s  said  assessment,  determine  whether  to  approve  such  Proposed  Logo. 
Licensor  shah  promptly  notify  Licensee  in  writing  whether  or  not  it  is  permitted  to  adopt  and/or 
use  any  given  Proposed  Logm  Licensee  may  submit  multiple  alternative  Proposed  Logos  at  the 
same  time  which  shall  proceed  concurrently  through  the  approval  process,  subject  to  th 
provisions  of  this  Agreement  Licensee  shall  not  adopt  and/or  use  any  Proposed  Logo  on  less : an 
Ltil  it  obtains  Licensor’s  approval,  in  writing,  in  the  manner  set  forth  in  tins  subparagraph  1(d). 

(e)  If  the  Licensor  approves  any  Proposed  Logo,  such  Proposed  Logo  shall 
then  be  referred  to  as  an  “Approved  Logo.”  At  such  time  that  the  Licensor  approves  any  _ 
Proposed  Logo,  in  writing,  Licensee  acknowledges  and  agrees  that  Licensor  shall  own  aU  ng  , 
E interei  in  and  to  any  and  all  Approved  Logos  and  that  Licensee’s  sole  rights  wife 
respect  thereto  shall  be  to  use  such  Approved  Logos  subject  to,  and  m accordance  with,  the 
terms  covenants  and  provisions  of  this  Agreement  If  and  when  any  Proposed  Logo  is  approved 
inwritbig  by  Licensor  in  accordance  with  the  terms  of  this  Agreement,  such  Approved  Logo  will 
be  considered  as  of  the  date  of  such  approval  as  a New  Trump  Mark 
terms  and  conditions  of  this  Agreement  On  termination  of  this  Agreement,  Licensor 
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. r c arcentable  to  Licensee)  all  of  Licensor’s  right,  title  and 

adopted  and  used  by  Licensee,  if  any,  but  only  that  portion 
interest  m and  to  the  Approyednog  F contain  any  element  of  the  name 

ffl  Licensor  shall  file  trademark  applications  for  lie  New  Tramp  Mark . (other 
than  Approved  Logos),  at  LicenS”>S renews  of  ^uch  Registration,  with  fire  ’ 

SSSSLT3  fflX!  ” «= l.„  » — - w - no, 

deemed  a part  of  the  New  Trump  Mark. 

(g)  Provided  that  Licensee  is  not  in  default  of  tills  Apeement  after  any 
applicable  noticed  cure  period  provided  herein,  and  this  Agreement  is  m fell  force  and  effect, 

then: 

„ fird.  fn  nccur  of  <T)  the  date  that  is'  forty-two  (42)  months  from 

. ' f ...  i ureement-  and  (ii)  the  date  upon  which  at  least  ninety  (90%)  percent 

of Te’lJnits  available  for  sale  to  the  public  are  subject  to  binding  contacts  s £ 

oi  tne  „OTr>R  "Tnimn”  for  a residential  condommium  building,  with 

T irpn^or  will  not  license  the  name  trump  ior  r .-p  1 a,,™ 

‘"Restricted  Area”);  and 

B until  the  date  that  is  twelve  (12)  months  from  die  date  hereof;  Licensor 
wiH  not  license  the  name  “Trump”  for  a “Condominium  Hotel”  (as  herein  defined). 

C ■ Nothing  contained  in  this  Agreement  shall  prohibit  or  restrict  Licensor  or 
Donald  J Trump  or  any  affiliate  of  either,  from  lioensing  the  “Tramp”  name  other  than 
2°  Mew  Amp  Mark,  whether  alone  or  in  combination  with  other  words,  for  die 

development,  construction,  operation  and/or  management  of  one ^ 
terms  is  customarily  used,  or  for  any  other  use  not  expressly  prohibited  herein,  anywh 

in  Tel  Aviv  or  elsewhere  in  Israel. 

n Tor  the  Durposes  of  this  Paragraph  1(g)  “Condominium  Hotel”  shall 
mean  apartment  hotels ‘and/or  suite  hotels  and/or  apartment  buildmgs  (wta .may Joe 

residential  condominium  buildings)  (x)  in  which  the  owners  have  “Lw ocoumney 
their  aoartments  or  units  in  a rental  program  for  predominantly  transient  occupancy, 
whether  ^rt  term!  medium-term  or  long-term,  with  a majority  of  the  apartments  or  units 
of  the  building  anticipated,  but  not  required,  to  participate  in  the  rental  programon  a 
predominantly^ short-term  fransient  occupancy  basis;  (y)  which  provide  to 
or  urn”  owners  services  customarily  provided  by  a hotel,  such  as  a registration  desk 
cleaning  services  and  the  like;  and  (z)  which  are  professionally  managed  by  an  affiliate  of 
Licensor  or  by  a third-party  manager. 

fh)  Licensor  shall  cause  Donald  J.  Trump  to  make  one  (1)  trip  to  the  Tower 
* • rt  ffhp  "Triimu  ADuearance”),  at  Licensee’s  expense  for  first  class  air  transportation  and 
KSffl  fool,  for  no  more  than  one  (1)  day  of  six  (6)  working  hours,  for 
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the  promotion  of  the  Tower  Project  to  the  public.  The  T^p  ApP~  shaU  on  a date 

reasonably  acceptable  to  the  Parties,  but  consistent  with  Donald  J.  Trump  s profession 

schedule. 

m Any  Internet  website  addresses  obttiined  and  utilized  by  Licensee  with 
resnect  to  the  promotion  of  tile  Tower  Property  shall  be  subject  to  the  approval  of  Licensor  m 
-writing  which  approval  shall  not  be  unreasonably  withheld  or  delayed;  and  if  so  approved, 
be  S Solusfvely  in  the  name  of  Donald  J.  Trump,  as  the  owner  thereof. 

2.  Exclusions  to  License;  Use  of  License 

ra)  Licensee  recognizes  and  agrees  that  no  rights,  other  than  as  expressly 

. j ■ i hprpin  to  use  the  New  Trump  Mark  are  granted  hereunder,  whether  as  to  activities, 

S Sot  otherwise.  Solely  for  promotional  purposes  1 " 

give  away  promotional  items,  ddcor  elements,  souvenir  products,  (.e.g.  P«is, > 

himblers  and  monogrammed  clothing)  and  any  items  customarily  sold  in  a spa  (mcludrn,,  but  not 

Umted  to  cosmetics  robes,  slippers,  4d  t-shirts,  respectively),  which  bear  the  New  Trump 

Mart  have  been  reasonably  approved  by  Licensor  as  to  design,  development,  marketing  and 
Mark*  have  been  reason  y PP  following  merchandising  items  shall  be  royalty- 

from  Licensor  or  its  designee.  As  for  other  merchandising  items,  including  those  sold  m 
mndries  store  or  rift  shop  or  a spa  or  other  portions  of  file  Tower  Property,  Licensee  will  pay  or 
will  cause  any  tenant,  licensee  or  other  operator  thereof  to  pay,  to  Licensor  royalties  in  respect  of 
"i  s ta  an  amount  equal  to  fifteen  percent  (15%)  of  all  net  sales  after  deduction  of  only 
sraeli  Value  Added  Tax  and  returns  (the  “Sales  Royalties”).  Sale  Royalties  will  be  paid  to 
Licensor  quarter-annually  within  thirty  (30)  days  of  the  close  of  each  quarter  Payment^of  the 
Sales  Royalties  shall  be  accompanied  by  Licensee's  statement  certified  by  the  Chief  Financial 
Officer  of  Licensee  as  true  and  complete  (the  “Statement”)  in  such  detail  as  Licensor  shall 
reasonably  require,  with  respect  to  the  Sales  Royalties  provided  in  such  Statement  License 
shall  not  haveLe  right  to  use  the  New  Trump  Mark  in  connection  with  mdividua  facilities 
within  tire  Tower  Property,  or  with  any  products  or  services  sold  or  offered  for  sale  m the  Tower 
propel  or  ekewhere!  except  as  provided  herein,  or  if  and  as  may  subsequently  be  agreed  to  m 
writing  by  Licensor  in  Licensor’s  sole  and  absolute  discretion. 

rtf)  Licensee  also  recognizes  and  agrees  that  it  has  no  other  rights  to  the  use  of 
a.  -arr,e  "TrumD”  other  than  in  respect  to  the  licensed  New  Trump  Mark,  and  recognizes 
S.7J Lelusive  ownership  of  all  proprietary  rights  in  the  name  ‘Trump  and  m the 
New  Trump  Mark.  Licensee  will  not  register  nor  attempt  to  register  the  New  Trump  Mark  or 
“Trump”  or  any  derivations  or  phonetic  equivalents  thereof,  as  a name,  mark  o. 

Licensee  agrees  neither  to  assert  any  claim  to  any  goodwill,  reputation,  or  ownership  of  the  nam 
“Trump”  ofin  the  New  Trump  Mark  nor  to  contest  tile  validity  or  ownership  of  fte -New  Tnunp 
-K/TarV  T irrnsee  agrees  that  it  will  not  do,  or  permit  any  act  or  thing  to  be  done,  m derogation 
anv  of  the  rights  of  Licensor  in  connection  with  Licensee’s  use  of  the  New  Trump  Mark  either 
during  the  term  of  this  Agreement  or  thereafter  and  that  Licensee  will  not  use  the  New  Trump 
M™  except  licensed  hereunder.  Licensee  ftirther  acknowledges  and  agrees  drat  any  goodwill 
associated  with  the  use  of  the  New  Trump  Mark  shall  mure  directly  and  exclusively  to  Licensor. 
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(c)  All  uses  of  the  New  Trump  Mark  by  Licensee  shall  faithfully  reproduce 
the  design  and  appearance  of  the  New  Trump  Mark. 

(d)  At  the  request  of  Licensor .Licensee  sM  bcludeto  ^m-k  ^ 

designation  legally  required  or  useful  for  enforcement  (e.g.  XM  . 

connection  with  Licensee’s  use  of  tbeNew  Trump  Mark. 

M Except  as  specifically  authorized  under  this  Agreement,  Licensee  shall  not 

manner.  ^ 

(f)  ■ Licensor  shall  have  the  right  to  review  and  approve 

W —pfe.rHic;  Twith  an  English  translation)  using  the  New  trump 

promotional  materials  or  any  oth  r t jcenso^shall  within  Licensor’s  reasonable 

Mark  prior  to  Licensee’s  use  of ^mierials  within  ten  (10)  business  days  of  its  receipt  of  such 
discretion,  review  and  approve  su  anDr0ve  or  shall  reject  any  such  submission 

materials;  provide  however,  if ^Licensor s a following  an  additional  written 

within  such  ten  (10)  business  day  Penod/nd^  day  period,  such 

notice  to  Licensor,  sent  upon  the  expiraho  Notwithstanding  Hie  foregoing,  in  no  event 

submissions  shall  be  deemed  approved  by  Trump)  without 

shall  Licensee  issue  a press  release  concerning  Licensor  (or  Donald  P; 

Licensor’s  prior  written  approval. 

, . t icensee  agrees  to  ensure  that,  in  such  cases  as  Licensor  may  require,  use 

ujsssss 

Licensor: 

/'r'i  to  desi'm,  develop,  construct,  market,  sell,  equip,  operate,  repair  and 

(a)  10  aeslgT  uevci  . , , lpvpl  of  aualitv  and  luxury  associated  with  ■ 

-d— “ taow  35  fte 
Building  in  Tel  Aviv,  Israel  ( the  * Signature  Property  ), 

(b)  at  all  times,  to  maintain,  and  ensme  by  the  provisions  of  fte  Bylaws,  md 

by  each  contract  for  tire  sale  of  ^ „License  Beneficiary,”  and  collectively,  “License 

each  Occupant  (hereinafter  smgu  y,  T ProDertv  and  the  Residential  and 

Beneficiaries”)  maintain  standards,  wrth  Xfeq^o  fee  standards  of 

Retail  Components  thereof,  as  the  ^e  may  be, ,0a  0Iration,  repair  and  maintenance 

0*  46  proses  of  this  Agreement,  such  standards  as  the 
date  hereof,  are  collectively  called  the  “Trump  Standard  ).  . 

(c)  Using  its  commercially  reasonable  judgment,  Licensor  shall  be  the  sole 
judge  of  whether  a License  Beneficiary  is  maintaining  the  Trump  Standard,  and  if  Lr censor, 
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it  '.ijfjrripnt  determines  that  the  Trump  Standard  is  not  being  maintained 
commercially  reasonable  judgment,  determines  m H Agreement  relating  to  the 

or  that  a License  Beneficiary  has  breached  any  other  Pr”"  “Notify,  as 

Trump  Standard,  (collectively,  a '‘Trump Standard  Defaht  Notice”) 

applicable,  the  License  Beneficiary  any  condition 

and  if  the  License  Beneficiary  shall  f * y _ standard  Default  Notice,  ■within 

or  cure  arty  Trump  Standard  -ay 


the  License 

immediately  terminate  this  Agreemem - - , s0  long  as  the  Trump 

Beneficiary  in  writing  of  such  termina ton;  ™ney  and  the  License  Beneficiary 

Standard  Default  cannot  be  mired  |tandard  Default  within  such  thirty  (30)  day 

shall  have  commenced  the  curmg  . romDletion  the  License  Beneficiary 

period  and  shall  diligently  prosecute  e curing  ^ reas0^a^|y  necessary  to  cure 

shall  have  such  reasonable  additional  period  of  tim  f ,J  hundred  twenty 

»«bpo— .■»  i-»- » »«« » L“- 

Agreement. 

fes  (i)  Concurrently  with  file  execution  of  this  Agreement,  Licensee  shall 
'•y  c a Hnmpv  TtVip  “Power’h  in  the  form  and  on  the  terms 

execute  and  deliver  to  Licensor  a Power  0 ? . f sufficient  for  registration  with  the 

annexed  hereto  as  Exhibits  and  made  a part  be ^ f^oLbly  designates 

appropriate  Israel  governmental  authority  ,p  _ ee  tQ  executB  and  deliver  on  behalf  of 

Licensor  or  its  attorneys,  as  attomey-m-  ’ tre  registration  of  this  Agreement,  as 

Licensee,  any  such  documents  as  shall  be  required  0 Agreement  expires  or  is 

provided  in  Paragraph  1(a)  hereof, J +0  B0mmence  an  action  (the  “Action”)  to  enjoin 

ron" :L"f°th  “gS:^  :4Ts  £«***  m ^ <*  ««* 

Shall  commence  an  Action,  then  Licensor  may  cause  the 
relation  of  this  Agreementto  be  cancelled  upon  to  conclusion  of  such  Legation. 

fin  Subiect  to  the  provisions  of  Subsection  (i)  above,  Licensor  agrees 

„ L««,p  J2  •*!&* ,™' « — - W»  »»”■»<-  >— 

Trademark  Ordinance. 


Delivery  of  Plans  and  Specifications  to  Licensor 

(a)  Licensee  shall  deliver  to  Licensor  the  Mowing  preliminary  plans  and 
reifications,  information  and  other  Trump  Standard  related  items  ( Trehm.nary  Plans  ) 
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the  Building,  for  the  Licensor’s  written  approval  and  determination  that  they  comply  with  the 
Trump  Standards: 

(i)  The  engineering  and  design  of  the  Building  and  all  service  systems 
of  the  Building; 

(ii)  The  exterior  design  of  the  Building,  including,  but  not  limited  to 
the  facade,  signage,  landscaping,  access  methods,  and  illumination; 

(iii)  The  interior  signage,  unit  layouts  and  room  counts; 

(iv)  All  furniture,  fixtures,  equipment,  and  appliances; 

(v)  The  sales  and  marketing  plan  for  the  Tower  Property  including 
sales  office  location  and  layout,  sales  staff  training  and  sales 
collateral  materials; 

rvi)  The  identity  of  the  contractors  proposed  by  Licensee  for  the 

construction  of  the  Tower  Properly;  provided,  however,  Licensor 
shall  be  deemed  to  approve  any  contractor  that  is  acceptable  to 
Licensee’s  institutional  construction  lender  for  the  Building,  and 


(vii)  The  manager(s)  of  the  Tower  Property;  provided,  however. 
Licensor  shall  be  deemed  to  approve  any  manager  that  is 
acceptable  to  Licensee’s  institutional  construction  lender  for  the 

Building. 


Within  twenty  (20)  business  days  of  receipt  of  the  Preliminary  Plans,  Licensor  will  either 
approve  the  same  or  send  a “Deficiency  Notice”  (as  herein  defined)  to  Licensee,  whereupon 
Licensee  shall  prepare  and  deliver  to  Licensor  revised  Preliminary  Plans  ( ‘Revised  Preliminary 
Plans")  which  satisfy  the  Deficiency  Notice.  In  the  event  Licensor  does  not  deliver  to  Licensee 
an  approval  or  issue  a Deficiency  Notice  within  twenty  (20)  business  days  of  receipt  of  any 
Revised  Preliminary  Plans,  Licensor  shall  be  deemed  to  have  approved  the  Revised  Preliminary 

Plans. 

(b)  Prior  to  the  commencement  of  the  demolition  of  existing  improvements  or 
construction  of  the  Tower  Property,  Licensee  shall  submit  its  final  plans  and  specifications 
therefor  (the  tcFinal  Plans  and  Specifications”)  including  each  of  the  items  delineated  m 
Subsection  4(a)  (i)  - (vii)  hereof,  to  Licensor,  to  the  extent  not  previously  approved  by  Licensor 
in  writing  Following  Licensee’s  submission  of  such  Final  Plans  and  Specifications  Licensor 
sball  review  such  Final  Plans  and  Specifications  within  fifteen  (15)  business  days  of  receipt 
thereof.  Within  fifteen  (15)  business  days  after  review  of  the  Final  Plans  and  Specifications, 

Licensor  shall  deliver  a report  to  Licensee,  which  either  (1)  approves,  in  writing,  nf  the 

Final  Plans  and  Specifications  or  (b)  identifies  m detail  and  with  particularity  each  porfion  of  the 
Final  Plans  and  Specifications  that  does  not  comply  with  the  Trump  Standard  (the^  TDeficiency 
Notice")  and  specifies  what  changes  need  to  be  made  to  the  Final  Plans  and  Specifications 
before  Licensor  shall  approve  the  Final  Plans  and  Specifications;  Licensee  shall  thereafter 
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diligently  attempt  to  cure  such  deficiencies,  andjon  eompWio^shaU 

Final  Plans  and  Specifications  to  Licensor.  Up an  ot A m days  ^ re0eipt 

Specifications,  Licensor  shall  review  e s , . gpe,0ifications  or  (y)  issue  another 

thereof,  shall  either:  (*)  approve  the  revised  Fma  P tas  preliminary  Plans  or 

Deficiency  Notice.  If  the  Parties  reaeh  ^t“es  toe  (3)  or  motoDeficiency 

fire  Final  Plans  are  not  approved  by  the  ^ PlanE  and 

s ^ each  ^ *» **  * - * 


, iUlX-'-'li 

ton"o  retain  any  of 

Plans  and  Specifications,  approved  by  Lleensor, 
which  shall  adhere  to  and  comply  with  the  Trump  Standard. 

5.  Royalty 

/as  t ;renqBe  shall  pay  to  Licensor  for  the  rights  granted  to  Licensee 

(a)  Licensee  sn  p y Exhibit  "A"  annexed  hereto  and  made  a 

hereunder,  the  “Royalty”  (as  herein  defined)  set  forth  on  LxniDii  a 

part  hereof. 

rbt  In  the  event  Licensee  shall  be  required  to  withhold  any  taxes i or  other 

p»2U  nnpo.rf  by  is. . "'('"S  w "S  ». 

State  of  Israel  and  the  United  States  enaoui  g icensor  Local  Tax  Obligation  on 

whh  respect  to  ^ 0r  0ther 

Licensor  s behalf  and  furnish  to  U P nhHaation  so  paid  so  that  Licensor  can 

it”  IZUSSl  SSlMW  aa»  u—  “ * »■“*■?“  ~m 

ss-  i-s*  - r^isssssss&sz. 

connection  with  any  appucauon  x Licensor’s  Local  Tax  Obligation 
Licensor  hereunder. 

«■ , rt^Stoo^TS 

as  provided  herekor(fi)  the  day  uponwhich  the  Tower  Property  sh^no^Mge^t^^mown  by 

the  New  Trump  Mark,  and  Licensor  and  Licensee  have  not  agreed  m wntmg  or  ar  nrt  in 
iultantive  discussions  for  the  use  of  a Trump  Name  as  the  name  of  the  Tower  Project. 
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7.  Non-Trump  Standard  Default:  Licensor’s  Default 

(a)  In  addition  to  the  provisions  of  Paragraph  3 hereof,  Licensee  shall  be 
considered  in  default  and  Licensor  may  terminate  this  Agreement  if  Licensee  shall  default  in  0) 
the  payment  of  a sum  of  money  and  snob  default  shall  not  be  cumd  ™th>m ' a 
days  after  written  notice  of  such  default  is  given  by  Licensor  to  Licensee,  or  00  ^“pt  “S 
otherwise  provided  in  Section  3(c)  hereof  as  they  are  related  to  a Trump  Standard  Default,  the 
performance  of  any  materia]  obligation  hereunder  and  such  default  shall  not  be  cured  within  a 
period  of  thirty  (30)  days  after  written  notice  of  such  default  is  given  by  Licensor  to  Licensee 
provided  however,  that  so  long  as  die  default  cannot  be  cured  solely  by  the  payment  of  a sum  of 
money  arid  Licensee  shall  have  commenced  the  curing  of  such  default  promptly  and  in  any  even 
wSsuch  thirty  (30)  day  period  and  shall  diligently  prosecute  the  curing  thereof  to  completion 
L oensee  shall  have  such  additional  time  as  shall  be  reasonably  necessay  to  cure  such  default, 
“exceed  sixty  (60)  days.  During  any  such  default  by  Licensee  any  sum  of  money  due 
hereunder  shall  accrue  interest  at  the  highest  rate  permitted  by  applicable  law. 

(b)  Licensor  shall  be  considered  in  default  and  Licensee  may  terminate  this 
Agreement  if  Licensor  shall  default  in  die  performance  of  any  material  obligation  hereunder  and 
subh  default  shall  not  be  cured  within  a period  of  thirty  (30)  days  after  written  notice  of  su  h 
default  is  given,  by  Licensee  to  Licensor;  provided,  however,  that  so  long  as  the  default  canno  e 
cured  solely  by  the  payment  of  a sum  of  money  and  Licensor  shall  have  commenced  tire  curing 
of  such  default  promptly  and  in  any  event  within  such  thirty  (30)  day  period  and  shall  diligen  y 
prosecute  the  curing  thereof  to  completion,  Licensor  shall  have  such  additional  time  as  shall  b 
reasonably  necessary  to  cure  such  default,  not  exceeding  sixty  (6  ) ays. 

8.  Licensor’s  Termination,  In  addition  to  any  other  right  or  remedy  of  Licensor  _ 
hereunder,  Licensor  shall  have  the  absolute  right  to  terminate  tins  Agreement  and  the  rig  s 
licensed  hereunder,  upon  ten  (10)  days  prior  written  notice  of  such  termination  to  Licensee,  if. 

(a)  Licensee  files  a petition  in  bankruptcy  or  is  adjudged  bankrupt;  or 

(b)  a petition  in  bankruptcy  is  filed  against  Licensee  and  not  discharged 
within  sixty  (60)  days;  or 

(c)  Licensee  becomes  insolvent,  or  makes  an  assignment  for  the  benefit  of  its 
creditors  or  any  arrangement  pursuant  to  any  bankruptcy  or  like  law,  or 


(d) 


a receiver  is  appointed  for  Licensee  or  its  business,  or 


(e)  a substantial  portion  of  the  Building  is  damaged  or  destroyed  by  fire  or 
other  casualty  and  the  Building  is  not  rebuilt  in  a diligent  and  expeditious  manner  and  in 
compliance  with  the  Tramp  Standard;  or 

(f)  the  Tower  Property  or  any  part  thereof  is  taken  in  condemnation  or 
eminent  domain  proceedings  and  the  remaining  portions  of  the  Tower  Property  cannot  be 
operated  in  a maimer  consistent  with  the  Trump  Standard;  or 
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(g)  Sonny  Kahn,  Russel!  W,  Galbut  and  Bruoe  A.  Manta  (singularly  a 
"Principal"  Mid  collectively  ... 

(hi  The  construction  of  the  Building  fails  to  commence  within  twenty-four 
P41  months  from  the  date  of  this  Agreement,  unless  such  delay  shall  result  from  any  staes, 
olute  or  labor  disputes,  inability  to  obtain  labor  (but  excluding  all 
delays  in  obtaining  permits  for  foreign 

a p ere  sate")  or  materials  or  reasonable  substitutes  thereof,  acts  oi  uoa,  Buv«  u 

regulations  or  controls,  terrorist,  enemy  or  hostile  government  action,  civil  commotion . war,  not 

^insurrection  fire  or  other  casualty  or  other  events  similar  to  the  foregoing  beyond  t 

reasonable  control  ofLicensee  (collectively,  “Unavoidable  Dela^’)  “^^such 
twentv-four  (24)  month  period  shall  be  deemed  extended  one  (1)  day  for  each  day 
Unavoidable  Delay  which  is  contemporaneously  documented  m writing  to  Licensor,  or 

(i)  A Tofes  4 (Form  4)  has  not  been  issued  for  the  Building  withm  forty  (40) 
months  from  the  commencement  of  construction,  except  as  a result  of ^Unavoidable jDelay^m 
which  event,  such  thirty-six  (36)  month  period  shall  be  deemed  attendee I one _(1)  f Qr 

day  of  Unavoidable  Delay,  which  is  contemporaneously  documented  m writing 

0)  Closings  have  not  occurred  or  binding  contracts  with  appropriate  deposits 
have  not  been  accepted  by  Licensee  for  at  least  seventy  (70%)  percent  of  the  Units  withm _ forty 
(40)  months  from  the  date  of  commencement  of  construction,  except  as  a result  of  Unavoida  le 

Delays  in  which  event,  such  forts'  (40)  m°nth  Period  sha11  be  deemed  ext?nded  one  d^  bor 
each  day  of  Unavoidable  Delay,  which  is  contemporaneously  documented  in  wri  mg  o 

Oc)  Licensee  shall  notify  Licensor  in  writing  of  each  Unavoidable  Delay 
provided  in  subparagraphs  (h)  through  (j)  inclusive,  above  and  the  reasonably  anticipated 
duration  of  the  same,  promptly  after  the  occurrence  of  the  same,  otherwise  such  Unavoi  a 

Delay  shall  be  deemed  waived. 

(1)  Notwithstanding  the  termination  of  this  Agreement  pursuant  to  any  of rife  • 
terms  Licensor  shall  be  entitled  to  receive,  and  Licensee  shall  pay  to  Licensor  all  Royalties  l 
have  accrued  to  Licensor  prior  to  the  date  of  termination.  Royalties  due  to  L>““s°r  ‘ 

this  Section  8 (1)  shall  be  paid  to  Licensor  on  the  delivery  of  possession  of  a Unit, 
obligation^ shall  survive  such  temmation.  A Licensee  Fee  shall  accme  to  Licensor  on  date  that 

a contract  of  sale  or  a lease  of  a Unit  is  entered  into. 

q Licensee’s  Termination.  Notwithstanding  anything  to  the  contrary  herein,  including 

but  not  limited  to  the  provisions  of  Paragraph  7(b)  hereof,  Licensor 

terminate  this  Agreement  upon  ten  (10)  days  prior  written  notice  of  such  termination 

if: 

(a)  the  Building  or  any  part  thereof  is  taken  in  condemnation  or  eminent 
domain  proceedings  and  the  remaining  portions  of  the  Building  and  land  upon  which  it  is  located 
cannot  be  operated  in  a manner  consistent  with  the  Trump  Standard,  or 
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(b)  prior  to  the  sale  of  at  least  seventy  (70%)  percent  of  the  Units  m the 
Tower  Property  that  are  offered  for  sale  to  the  public,  Donald  J.  Trump  (0  dies;  (u)  becomes 

discharged  within  sixty  (60)  days;  or  (vii)  becomes  insolvent,  or  makes  an  assign™®  or 
benefit  of  his  creditors  or  any  arrangement  pursuant  to  any  bankruptcy  or  like  law. 

■ • (o')  The  termination  of  this  Agreement  pursuant  to  this  Paragraph  9 shall  not 

impair  Licensor’ s right  to  receive  the  Royalty  in  respect  of  units  for  which  purchase  contrac  s 
and  leases  shall  be  entered  into  prior  to  the  date  of  termination. 

1ft  Discontinuation  nf  The  of  Maries.  Upon  the  expiration  or  termination  of  this 
Agreement  for  any  reason,  Licensee  will  immediately  undertake  its  best  efforts  to  discontinue 
anv  and  all  uses  of  the  Trump  Marks,  by  itself  and  by  any  Occupant,  and  make  and  shall  ca 
^ Occ“to  mice,  no  forther  use  of  the  same  whatsoever.  If  Licensee  or 
fails  to  so  discontinue  all  such  use  within  ninety  (90)  days,  Licensor  shal  be  entitle 
immediate  injunctive  relief  in  addition  to  damages  and  all  other  applicable  remedies. 

n Ti^ns,-..  Indemnification.  Licensee  hereby  agrees  to  indemnify,  defend,  and  hold  free 
and  harmless  Licensor,  its  members,  shareholders,  employees,  representahv^,  dire^rs 
officers  and  Donald  J.  Trump  and  its  and  his  successors  and  assigns  (collectively  Licens 
Indemnified  Parties”)  from  and  against  any  and  all  causes  of  action  (rnciu  mg,  u no  imi  t 
to  product  liability  actions,  tort  actions  and  actions  of  any  Occupants)  and  reasonable  o - f- 
nocket  expenses  including,  but  not  limited  to,  interest,  penalties,  attorney  and  third  party  fees, 
and  dl  reLnabie  amounts  paid  in  the  investigation,  defense,  and/or  settlement  of  any  claims,  . 
suits  proceedings  judgments,  losses,  damages,  costs,  liabilities  and  the  Like,  (collectiv  ly 
“Claims  and  Expenses”)  which  may  be  suffered,  incurred  or  paid  by  any  Licensor  Indemmfie 
Party  arising  in  whole  or  in  part,  directly  or  indirectly,  out  of  (l)  Licensee  s or  its  agents, 
servants  employees  or  contractors  acts  or  omissions  in  breach  or  default  of  fins  Agreement  or 
(U)  the  design,  construction,  operation,  maintenance  or  repair  of  the  Tower  Property  or  (ill)  any 
trademark  inftingement  action,  proceeding  or  claim,  or  threat  of  such  action,  proceeding  or 
claim  arising  from  any  use  of  the  Approved  Logos  or  (iv)  Licensee’s  or  its  agents,  servants 
employees  or  contractors  failure  to  comply  with  any  laws.  The  foregoing ; indenmification  sh 
not  apply  to  any  Claims  and  Expenses  resulting  from  the  negligence  or  willful  acts  oi  any 

Licensor  Indemnified  Party. 

12.  Assignment 

(a)  Licensor  may  assign  this  Agreement  without  the  prior  consent  of  Licensee 
to  Donald  J Trump  or  an  entity  controlled  by  Donald  J.  Trump,  or  any  heir,  successor  or  legal 
representative  of  Licensor  or  Donald  J.  Trump;  provided  the  assignee  assumes  the  terms  and 
conditions  of  this  Agreement  and  owns  or  controls  the  New  Trump  Mark.  This  Agreement 
Licensee’s  use  of  the  New  Tramp  Mark  hereunder  shall  mure  solely  to  the  benefit  of Xicens 
and  to  any  and  ail  heirs,  successors  or  assignees  of  Licensor  who  owns  or  controls  th 

Trump  Marks. 
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(b)  Licensee  may  assign  this  Agreement  as  collateral  to  an  mstitutional 
construction  lender  (the  “Lender”)  withoutthe  written. 

form  and  content  of  such  assignment  shall  be  reasonably  acceptable  to  ^ “P™  m 

Trump  Mark. 

-(c)  The  Principals  may  by  will  or  intestacy  transfer  their  direct  or  indirect 

interests  in  Licensee  to  each  other  or  to  the  spouses  or  ohi“ren  °^mInL  “P  ’ 
transferees  shall  be  bound  by  the  terms  and  provisions  of  this  Agreement 

13.  Infringement;  Licensor  Indemnification 

(a)  If  during  the  term  of  this  Agreement  any  trademark  infringement  action 
oroceeding  or  claim,  or  threat  of  such  action,  proceeding  or  claim,  based  solely  on  the  use  of  le 
C Trio  Mark  (exclusive,  however,  of  any  Approved  Design  Logos)  for  which  Reg, strati  on 
has  issued  by  the  ITO  pursuant  to  the  terms  of  this  Agreement,  is  instituted  against  Licensee, 
Licensor  hereby  agrees,  subject  to  the  other  provisions  of  Section  1(a)  and  this  Section  13(a), 
indemnify  defend  and  hold  free  and  harmless  Licensee,  its  employees,  representatives, 
directors  officers  ’successors  and  permitted  assigns  from  and  against  any  and  all  such  causes  of 
action  Sd  reasonable  out-of-pocket  expenses,  including,  without  limitation,  interest,  penalties, 
a«  and  tod  p rty  fees  which  may  be  suffered,  incurred  or  paid  by  Licensee  m com— 
“hh  Licensed  agrees  to  cooperate  with  Licensor  in  the  defense  of  such  action  and  to  take 
no  actions  of  any  kind  regarding  such  claim  without  the  express  prior  written  consent 
CTSbI  not  to  be  unreasonably  withheld  or  delayed.  Licensor  shall  have  the  sole 

Ld  absolute  right  to  settle  any  such  action  and  to  neSotiate.“dtdG^eafes 
Licensee  shall  take  all  steps  reasonably  recommended  to  mitigate  its  damages  mcurTed, 
including  the  removal  of  any  New  Trump  Mark  from  the  Tower  Property  and  discontmuanc 
any  use  of  the  New  Trump  Mark,  if  required  by  Licensor.  The  remedy  provi  e in 
Dara  graph  shall  be  the  sole  and  entire  remedy  of  Licensee.  However,  Licensor  shall  not  b 
responsible  for  any  special,  consequential  or  exemplary  damages  or  projected  lost  sales  or  pro  f 
ofTtonsee  or  offer  costs,  losses  or  expenditures  of  Licensee.  Licensee  shall  promptly  notify 
Licensor  of  any  marks  used  by  third  pities  that  may  be  confesingly  sim liar  or  otherwise 
damaging  to  the  New  Trump  Mark,  but  shall  take  no  offer  action  of  any  land  with  respect 
thereto,  except  by  express  prior  written  authorization  of  Licensor. 

(b)  If  during  the  term  of  this  Agreement  any  trademark  infringement  action, 

proceeding  or  claim,  or  threat  of  such  action,  proceeding  or  claim,  based  on  use  of  the  New 
TrumD  Mark  (exclusive  of  any  Approved  Design  Logos)  is  instituted  against  Licensor,  Licensor 
IteU  have  at  Licensor's  option,  the  right  to:  (i)  defend  itself  against  any  such  action  proceeding 
or  claim;  or  (n)  enter  into  any  settlement  of  any  such  action,  proceeding  or  claim  m its  sole 

discretion. 
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14.  Representations  and  Warranties;  Covenants 

(a)  Licensor  represents  and  warrants  to  Licensee  that. 

(i)  Licensor  has  the  power  and  authority  and  ail  necessary  licenses, 
authorizations,  consents  and  approvals  to  perform  its  obligations  under  this  Agreement. 

fii)  The  execution, delivery  and  performance  by  Licensor.of  the 
Agreement  does  not  and  will  not  conflict  with,  or  result  in  any  breach  or  contravention  of  any 
contractual  obligation  to  which  Licensor  is  a party  or  any  order,  injunction,  wit  or  decree  of  any 
governmental  authority  to  which  Licensor  or  its  property  is  subject  or  violate  any  requirement  of 

law. 

(iii)  Licensor  has  not  granted  to  any  third  party  any  rights  inconsistent 
with  the  license  rights  granted  to  Licensee  hereunder. 

(iv)  This  Agreement  constitutes  a legal,  valid  and  binding  obligation  of 
Licensor,  enforceable  against  Licensor  in  accordance  with  its  respective  terms  except  as 
enforceability  may  be  limited  by  applicable  bankruptcy,  insolvency,  or  similar  laws  affectag  the 
enforcement  of  creditors’  rights  generally  or  by  equitable  principles  relating  to  enforceabi  ity. 

(v)  Licensor  shall  use  its  commercially  reasonable  efforts  to  protect 

and  maintain  in  full  force  and  effect,  at  its  expense,  (x)  *^New  tiic 

Approved  Logos)  in  Israel,  to  the  extent  Registration  has  been  issued  by  the  ITO,  and  &)  in  the 
United  States,  with  respect  to  any  registrations  with  the  U.S.  Patent  and  Trademark  Office  of  the 
same  trademark  as  the  New  Trump  Mark  (other  than  Approved  Logos); 

(vi)  The  New  Trump  Mark  is  free  and  clear  of  any  and  all  liens  and 
other  encumbrances  and  will  not  be  pledged  or  granted  as  a security  interest  during  the  term  of 
tills  Agreement  unless  such  pledge  or  security  interest  is  subject  to  this  Agreement. 

(b)  Licensee  represents  and  warrants  to  Licensor  that 

(j)  Licensee  is  a duly  organized,  validly  existing  and  in  good  standing 
under  the  laws  of  the  State  of  Delaware.  Licensee  has  the  power  and  authority  and  all  licenses, 
authorizations,  consents  and  approvals  to  perform  its  obligations  under  this  Agreement. 

(ii)  The  execution,  delivery  and  performance  by  Licensee  of  this. 
Agreement  has  been  duly  authorized  by  all  necessary  corporate  action,  and  does  not  and  will  not 
contravene  the  terms  of  Licensee’s  charter  documents,  conflict  with,  or  result  m any  breach  or 
contravention  of,  any  contractual  obligation  to  which  Licensee  is  a party  or  any  order,  injunction, 
writ  or  decree  of  any  governmental  authority  to  which  Licensee  or  its  property  is  subject  or 

violate  any  requirement  of  law. 

(iii)  This  Agreement  constitutes  legal,  valid  and  binding  obligations  of 
Licensee,  enforceable  against  Licensee  in  accordance  with  their  respective  terms,  except  as 
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(c)  Licensee  covenants  with,  wamants  and  represents  to  Licensor  as  follows 

(i)  Licensee  is  not  now,  nor  shall  it  be  at  any  tune  during  the > Tenn,  an 
individual,  corporation,  of  entity  (collectively, 

» ta  f r,3 ™ °< 

any  of  its  territories  (collectively,  a V.b.L  erso  ),  P . d United  States 

the  type  contemplated  by  this  Agreement,  of S^A»ets  Control, 

iaW,  those  executive  orders  and  lists  published  by 

who  ow'ns  an  interest  in  Licensee  is  now  nor  shall  be  at  any  fame  During  in 

wno  ov,  ns  an  “financial  institution”  as  defined  m 31  U.S.  C o3  U W “ 

whom  a US,  Pers°"’ nffbited  from  transacting  business  of  the  type  contemplated  by  this 

arises  under  United  States  law,  relation,  executive  orders 

and  lists  published  by  the  OF  AC  or  otherwise. 

Oil  Licensee  has  taken,  and  shall  continue  to  take  during  the  Term, 

such  measures  as  are  required  by  applicable  law to 

hereunder,  are  derived:  (!)  from  the  laws  of  the  jurisdiction 

extent  such  funds  originate  outside  the  ttataiSW^doMtv^  ^ States  law  md  to  the 

in  which  they  originated,  and  00  uo  P r ^ laws  oftlie  jurisdiction  in  which 

extent  such  tads ^"^‘1  s°  md  durtag  the  Term  will  be,  in  compliance  with  any  and  ail 
they  originated.  Licensee .is, _ana  b rtnf2001  Pub  L No.  107-56,  tlie  Banlc  Secrecy 

u's  C Adp’  Section  1 et  seq„  the  International  Emergency  Economic  Powers  Act,  50  U-SLL  . 

SSSSE. - - — w-7 >KSJBSIS!Se<S£> 

as  well  as  laws  relating  to  prevention  and  detection  of  money  laundering  m IS  u.o 
1956  and  1957. 

,s.  Insurance  Ail  insurance  coverage  shall  be  subject  to  Licensor's  review  and  reasonable 
approval  and  shall  include  the  following, 

(a)  Prior  to  Commencing  Construction: 

(i)  Licensee’s  Contractors  shall  provide  evidence  of  a Contractors 

All-Risk  Policy  providing  Builders’  Risk  Coverage  on  a Completed  Value  Form  an  ir  arty 

Liability  with  limits  of  £100,000,000. 
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(ii)  Evidence  of  Workers’  Compensation/Employers  Liability  shall  be 
provided  where  applicable. 

(iii)  Licensee  shall  cause  the  Architect  and  Engineers  to  obtain  and 
maintain  Architect’s  and  Engineer’s  Professional  Liability  Insurance  (taring ' 
commeocmg  on  the  date  of  the  Architect’s  Agreement and  expiring  no  earlier  thm  Plenty 
(24)  months  after  the  substantial  completion  of  the  Building.  Such  insurance  shall  be  in 
amount  equal  to  at  least  $5,000,000  per  claim. 

(b)  Post  Construction  of  the  Building: 

(i)  Special  Perils  Insurance:  Licensee  shall  maintain  property  ^ ^ 

insurance  against  all  risks  of  loss  to  the  Property  customarily  covered  by  so-called  “All  Risk  or 
“Snecial  Perils  Form”  policies  which  shall  include  the  following  perils:  building  collapse,  fire, 
flood  hurricane,  lightning,  malicious  mischief,  subsidence,  terrorism,  vandalism,  loss  of  pip. 
water  damag™  windstorm,  additional  expense  of  demolition  and  increased  costs  of  construction, 
including,  without  limitation,  increased  costs  that  arise  from  any  change * “ ^sor  jfl ter  lega 
reauirements  with  respect  to  such  on  restoration  in  a minimum  amount  of  $1 0 000,000  at  least 
one  hundred  (1 00%)  percent  of  the  replacement  cost  value  of  die  Improvements;  an  a enan 
improvements  and  betterments  that  any  lease  requires. 

(ii)  Liability  Insurance;  Licensee  shall  maintain  the  following 
insurance  for  persona]  injury,  bodily  injury,  death,  accident  and  property  damage  (collptively 
the  ’Xiability^ Insurance”):  (i)  public  liability  insurance,  including  commercial  general  liability 

owned  (if  aiy),  tod,  and  non-owned  automobile  liability 
umbrella  liability  insurance.  Liability  Insurance  shall  provide  coverage .of at  lead 
ner  occurrence  and  $50,000,000  in  the  annual  aggregate,  per  location..  If  any  Liability  Insuran 
also  covers  other  location(s)  with  a shared  aggregate  limit,  then  the  minimum  Liability  Insurm 
shall  be  increased  to  $50,000,000.  Liability  Insurance  shall  include  coverage  for  liability  arising 
from  premises  and  operations,  elevators,  escalators,  independent  contractors,  contractual  ha  i y 
(including,  without  limitation,  any  liability  assumed  under  any  leases),  and  products  and 
completed  operations.  All  Liability  Insurance  shall  name  the  Indemnified  Parties  as  Addition 

Insureds”. 

(iii)  Evidence  of  Workers’  Compensation/Employers  Liability  shall  be 
provided  where  applicable. 

(c)  Evidence,  acceptable  to  Licensor,  of  the  existence  of  all  such  insurance 
shall  be  given  to  Licensor  at  least  every  six  (6)  months  during  the  Term  hereof. 


16.  Notices.  Any  notice,  election,  request  or  demand  which  by  any  provision  of  tin 

Agreement  is  required  or  permitted  to  be  given  or  served  hereunder  shall  be  in  writing  and  shall 
be  given  or  served  by  (i)  hand  delivery  against  receipt;  or  (n)  by  any  nationally  recopized 
overnight  courier  service  providing  evidence  of  the  date  of  delivery;  or  (m)  by  certified  mail 
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return  receipt  requested,  postage  prepaid;  or  (iv)  by  facsimile  transmission  provided  it  is  also 
concurrently  sent  by  mail  as  provided  in  (iii)  above,  in  each  case  addressed  to. 


(a)  Licensee: 

Crescent  Heights  Diamond,  LLC 
2930  Biscayoe  Boulevard 
Miami,  Florida  33137 
Attn:  Sharon  Christenbury,  Esq. 
Fax:  305-573-2315 


with  a copy  to: 

Holland  &.  Knight  LLP 

13 1 South  Dearborn 

Chicago,  IL  60603 

Attention:  Grant  McCorkhill,  Esq. 

Fax:  (312)  578-6666 

(b)  Licensor: 


Trump  Maries  LLC 
c/o  The  Trump  Organization 
725  Fifth  Avenue 
New  York,  New  York  10022 
Attention:  Donald  J.  Trump 
President 
Fax:  (212)  755-3230 


With  a copy  to: 


The  Trump  Organization  LLC 

725  Fifth  Avenue 

New  York,  New  York  10022 

Attention:  Bernard  R.  Diamond 

Executive  Vice  President  and  General  Counsel 

Fax:  (212)  317-0037 


or  to  such  other  address  or  addresses,  or  such  other  persons,  as  a party  shall  from  time  to  time 
designate  by  notice  given  and  delivered  as  aforesaid.  Any  notice  shall  be  deemed  to  have  een 
rendered  or  given:  (w)  on  the  date  hand  delivered  (or  when  delivery  is  refused),  unless  s c i 
hand  delivery  was  not  on  a Business  Day  (as  herein  defined)  or  was  after  5:30  p.m.  on  a 
Business  Day  in  which  event  delivery  shall  be  deemed  to  have  been  rendered  on  the  next 
Business  Day;  (x)  on  the  date  delivered  by  a courier  service  (or  when  delivery  is  refused),  unless 
Lh  delivery  was  not  on  a Business  Day  or  was  after  5:30  p.m.  on  a Business  Day  m which 
event  deliver  shall  be  deemed  to  have  been  rendered  on  the  next  Busmess  Day,  (y)  three  (3) 
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Business  Days  from  the  date  deposited  in  the  mail,  if  mailed  as 
fa”  transmission,  provided  a copy  is  co—y  sen  in 

subsection  (ii)  above.  For  the  purposes  of  his  Paragraph  16S 

on  -which  business  is  transacted  by  the  Bank  of  Israel. 


aforesaid;  and  (z)  the  date  sent  by 
the  manner  provided  in 
“Business  Day*’  shall  mean  a day 


17.  Miscellaneous 

fat  This  Agreement  shall  be  governed,  both  as  to  bterpretation  and 

, »nt  hv  the  laws  of  the  State  of  New  York  and,  as  necessary,  in  the  courts  m that  State, 
enforcement,  by  the  laws  oi  me  proceeding  seeding  to 

without  regard  to  any  principles  of  conflicts  of daw  Any  sufr  acti  ^ ^ ^ ^ 

enforce  any  provision  of,  or  based  on  any  ma-  b brol]ght  in  the  federal  court  or  state 

Agreement  or  the  transactions  contemplated  hei b byo|^  ffid  each  0f  the  parties 

court  located  in  the  County  of  New  or  m courts  (and  of  the  appropriate  appellate 

hereby  consents  to  the  elusive  jurisdiction  ^aives,  to  lie  fullest 

courts  therefrom)  in  any  such  suit,  ac  ion  or  P ^ thereafter  have  to  the  laying  of  the 

extent  permitted  by  law,  any  objection  a y ofthat  my  such  suit,  action  or 

venue  of  any  such  suit,  action  or  procee  ing  inconvenient  form.  Process  in  any 

proceeding  brought  in  any such anywhere  in  the  world,  whether 
such  suit,  action  or  proceeding  may  be  served  on  y party  y ] d tb  t ^ COurts  of 

within  or  without  toe  jurisdiction  of  any  such  court  hereunder. 

the  State  of  New  York  are  a convemen  die  rj  bts  proYjded  above,  Licensor  shall  have 

to"ntSofeedSoMo 

Israefand  toe  courts  of  Israel  shall  have  jurisdiction  with  respect  thereto. 

' This  Agreement  may  be  executed  in  two  or  more  counterparts,  each  of 

Which  shall  be  deemed  an  original  but  all  of  which  shall  constitute  one  and  the  same  mstrume  . 

fcl  If  any  provision  hereof,  or  the  application  thereof  to  any  person  or  _ 

invalid  or  unenforceable,  shall  not  be  affeeted  thereby. 

fd!  This  Agreement  contains  the  entire  agreement  between  the  parties  hereto 
with  respect  to  toe  subject  matter  hereof  mtd may  not ^^reto  to  compTato  STy  act, 
writing  signed I by  a acts  or  omissions,  no  matter  how  long  such  may 

srss  s other  breaoh 

Agreement  or  a consent  to  any  subsequent  breach  of  this  Agreement. 

ffl  ® or 

"tion  or  proceedrtog  to  enforce  this  Agreement,  they  will  not,  under  any  circumstances. 


IS 


L:\BItDVTel  AvMTd  Aviv  UcoaeKev  S-19-06  V20.DOC 


disclose  or  permit  to  be  disclosed  tire  existence  ^“strSers, 

persons  or  entities  for  any  purpose  whatsoever,  other  th  JnVs  lenders, 

directors,  members,  officers  and  other  employees  a ‘ V ’„need  t0  basis,”  All  Affiliated 

(collectively, ‘‘Affiliated  Parties  ),meac^  see  ,,,  j paragraph  1 7(e).  In  connection  with  any 

Parties  shall  be  deemed  bound  by  the  P^^LjLsor  and  Licensee,  as  applicable,  shall  be 

such  permitted  disclosure  to  any  A 1 1 nV  their  Affiliated  Parties  that  are  in  violation  of 

liable  to  fee  other  Party  for  the  acts  or  omissions  of  then  Affiliated  Panes 

this  Paragraph  17(e). 

ffl  Notwithstanding  anything  to  the  contrary  contained  herein  including  but 
(f)  Notwitnsianamg  y 6 nsor  ^ not  be  responsible  for  and 

not  limited  to  the  provisions  of  aragr  p ’ design,  construction,  repair,  or 

shall  have  no  liability  to  Licensee  or  to  any  third  fL  Jf: ’r  secllrity  or  safety 

operation,  means,  methods,  techniques,  seq“™.t,half  of  Licensee  with  respect  to  the  design, 
precautions  and  programs,  ™Ployttj  “ property  It  is  further  understood  and  agreed  by 
construction,  repair,  or  operation  of  the  Tower £ professional  licensed  by 

Licensee  that  Licensor  is  not  an  architect,  of  J.  of  foregoing,  and 

any  state,  city  or  municipal  aufoonty  or  hav6  n0  lability  to 

Licensor  shall  provide  ,‘^SiX  reviews,  recommendations,  approvals,  and  advice  to 
”h°ed  by7i Inso'ulr  this  Agreement  shall  not  be  deemed  to  be  warranties  or 
^“s  or  constitute  the  performance  of  professional  services  as  aforesaid. 


( 


The  Recitals  set  forth  above  are  incorporated  herein  as  if  set  forth  in  full. 


[Signatures  follow  on  the  next  page.] 
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IN  HOTNESS  WHEREOF,  the  parties 
effective  as  of  the  date  first  set  lorth  above. 


have  executed  this  Agreement  which  shall  be 


LICENSOR: 

TRUMP  MARKS  LLC,  a Delawai  e 
limitedf 


LICENSEE: 

CRESCENT  HEIGHTS  DIAMOND,  LLC, 
a Delaware  limited  liability  company 


By  Crescent  Heights  Diamond  Holdings,  LLC, 
a Delaware  limited  liability  company 
Its  managing  Member 
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fthibit  a 


royalties 

, , +_,  T ;rPricee  hereunder.  Licensee  shall  pay  10 
granted  to  Licensee  nereis  , ,,  „h  Bqlial  t0  the  sum  of: 

“Royalty”  and  collectively,  the  Royalties  ) q 


(a) 


(b) 


(°) 


(d) 


(e) 


UJ  — " 

S srsssssssgKSf  "l“  *” 

for  demolition  required  under  a pre-development  loan,  V 

An  amount  (the  “Residential  IncenttvO  0f 

the  amount  by  which  the  average  ^ evidential  Component  that  are  offered 

tax  (“VAT”)  that  is  added  to  the  purchase  price,  an 

—» - 

» — <«*  ^^ssssssss  ms 

SKS=ffi3K= S=SS=,—-‘ • 

Licensee-. 

p , . pvt,:u;+ a “Residential  Square  Foot”  shall  mean  the 
For  the  purposes  of  this  Exhibit  A air-conditioned.  In  the  event  tire 

area  within  each  unit  that  is  “9*1  ® opposed  to  Residential  Square 

Parties  shall  be  required  p^ses  of  diis  Exhibit  A,  then  the 


(a) 


The  Residential  Incentive  shall  be  computed  and  ptdd  to (to  In 
u“h  that  SXd  lr  sile  to  to  public  have  been  delivered  to  the  purchasers. 
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4. 


(b) 

(o) 


Upon  the  delivery  of  possession  of  the  last  “'shXompSe 

that  are  offered  for  sale  to  the 

amount  of  , the  Residential  mcem  Residential  Computation  is  greater 

“Final  Residential  Computation”),  difference  shall  be 

days  following  such  computation. 

The  Non-Residential  Incentive  shall  be  paid  to  Licensor  within  five  (5)  days  of 
"Receipt  of  payment  from  the  applicable  purchasers. 

The  Rental  Incentive  shall  be  paid  to  Licensor  quarter  annually  in  aireaxs  with 
respect  to  each  lease  in  effect  during  such  quarter-annual  period. 


Licensor  or  iff  authorized  representatives  * 

reasonable  times  (but  not  more  than  twice  durrn  ^ ° ^ ^ SU(£  originai 

reasonable  advance  notice  to  otJr  documents  that  serve  as  the  basis  for 

for  by  Licensor.  However,  in  the  event  that  “ %)Vrcent  or  more  for 

the  original  due  date  to  the  da  py  > days  following  the 

and  other  reasonable  costs  h form  md 

expiration  of  each  mon  o ie  . ^ residentIal  and  retail  sales  and  leasing, 

™ toatoccurred  in  toe  immediately  preceding  month. 

™ "SSta It toe' 

SSS2S-  — Pensive  ofallup^es) 

according  to  the  “representative  rate’  .of  toe  U.S.  dollar,  puDusn  y 
as  of  toe  date  of  toe  execution  of  the  sales  or  lease  agreement. 

All  definitions  used  in  this  Agreement  to  which  this  Exhibit  “A”  is  an  exhibit,  shall  be 
deemed  incorporated  herein. 
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EXHIBIT  B 


POWER  OF  ATTORNEY 
f follows  this  cover  page). 


B-l 


tpTOVOCABT ,TC  POWER  Cff  ATTORNEY 


, , • M CRESCENT  HEIGHTS  DIAMOND,  LLC  of  25  Broad  Sfreef  Now 

We,  the  undersigned,  CRESLENi  M )b  d/or  0rrin  Persia 

York,  New  York  10004,  do  hereby  Arlosoroff  and/or  Dow 

and/or  David  N,  Shimron  and/or  J1  and/or  Mjchal  Shur-Ofry  and/or 

Abramowite  and/or  Shai  Ganor  an  / ,,  Asmon  and/or  Gil  Ephrati 

Jonathan  Friedland  and/or  Tal  Ranei-  o e Malka  and/or  Yitzchak  Goldstein 

and/or  Raanan  Perslcy  and/or  Orna  a ay  . Z Ii]  ha  an(j/or  Aharon  Ulouz  and/or 

and/or  Rachel  Shay  M jointly 

Roman  Kogan  and/or  Inbal  Da^  id,  of  T severally  as  our  true  and  lawful 

and  severally  (hereinafter:  ' ‘Our  A orneys^  )*  ”e  and  t0  do  all  drat  is 

attorney  or  attorneys  m fa^  and^  qf  ^ 

trademarlc/sVtrademark  application^)  m hen  ^ Cancellation  of 

shall  appear  ..asJjceBBecj, 

TradeinarltEicense  Registration  ) 

Without  derogating  from  the  generality  of  the  above.  Our  Attorneys  shall  be  entitled  to  do  the 
following  for  the  above  purpose: 

Trademark  Registrar. 

2' 

Cancellation  of  Trademark  License  Registration. 

3 To  pay,  on  our  behalf  and  stead  and  at  our  expense  all  payments  of  any  kind  whatsoever  for 
the  purpose  of  Cancellation  of  Trademark  License  Regrstrat,  on. 

4.  This  Power  of  Attorney  shaU 

person/persons11  acting  on  our  behalf  are  legally  entitled  to  do  for  the  purpose  of  Cancellation 
of  Trademark  License  Registration. 

, Anv  „t  executed  and/or  caused  to  be  carried  out  by  Our  Attorney(s),  on  our  behalf,  in 
^pect  to  Ms  Power  of  Attorney,  shall  obligate  us  and  our  legal  successors. 

6.  Since  third  patty  rights 

7eml  va"id  even  if  we  become  baitoupt,  or  enter  Mo  liquidation  and/or  any  similar 


proceedings,  and  shall  bind  our 
in  title. 


liquidators,  trustees,  receivers,  and  any  other  legal  successors 


IN  WITNESS  WHEREOF,  we  have  signed  our  name  to 
designated  for  the  aforementioned  purposes  on  this  


this  Power  of  Attorney  specifically 
day  of  May  2006. 


CRESCENT  HEIGHTS  DIAMOND,  LLC 


By  its  authorized  signatory: 


Name: 

Title: 


Qsrim^MMAmaSX:  } counsel  to 

h the  undersigned — > 01  — : — .?  lf  nf 

certify  that  the  above  are  authorized  signatories  on  behalf  of 

signatures  hereinabove  duly  bind  ___ *’ 


hereby 

and  that  the 


Signature: 


e-2 
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EXHiBrrc 

THE  RESTRICTED  AREA 
(The  Restricted  Area  fe-crossed  hatched) 


C-2 


FIRST  AMENDMENT  TO  LICENSE  AGREEMENT 


This  FIRST  AMENDMENT  TO  LICENSE  AGREEMENT  (“Amendment”)  is ; made  and 
entered  into  effective  as  of  the  23rd  day  of  May,  2006  by 

Delaware  limited  liability  company  (“Licensor”)  and  CRESCENT  HEIGHTS  DIAMOND, 
LLC,  a Delaware  limited  liability  company  (“Licensee”). 


RECITALS: 


A.  Licensor  and  Licensee  entered  into  that  certain  License  Agreement  dated  as  of 
May  23,  2006  (the  “Agreement”). 

B Pursuant  to  the  terms  and  conditions  of  the  Agreement,  Licensor  licensed  to 
Licensee  the  right  to  use.  the  trademark  'Trump  Tower"  as  the  New  Trump  Mark  for  use  m 
association  with  the  Tower  Property  in  Ramat  Gan,  Israel,  pursuant  to  the  terms  and  conditions 

of  the  Agreement. 

C,  At  Licensee’s  request.  Licensor  has  applied  for  the  registration  of  the  trademark 
’Trump  Plaza"  with  The  Israeli  Trademark  Office  in  classes  36  and  37. 

D Licensor  and  Licensee  have  agreed  to  amend  the  Agreement  to  provide  that  die 
New  Trump  Mark  shall  be  "Trump  Plaza",  with  the  contingent  right,  ^ herein  provided,  for 
Licensee  to  use  the  trademark  "Trump  Tower"  as  the  New  Trump  Mark  if  Licensee  is  prevented 
or  prohibited  from  using  the  trademark  "Trump  Plaza"  as  the  New  Trump  Mark. 


E. 

Agreement. 


Defined  terms  not  otherwise  defined  herein  shall  have  the  meaning  set  forth  in  the 


NOW  THEREFORE,  for  and  in  consideration  of  $1.00  and  the  mutual  covenants 
contained  herein  and  other  good  and  valuable  consideration,  the  receipt  and  sufficiency  of  which 
is  hereby  acknowledged,  Licensor  and  Licensee  agree  to  amend  the  Agreement  as  follows. 

1 . Paragraph  4 of  the  Recitals  to  the  Agreement  is  amended  and  restated  as  follows; 

WHEREAS,  Licensee  desires  to  use  the  name  "Trump  Plaza"  or  in  the 
alternative,  "Trump  Tower",  if  the  use  of  "Trump  Plaza"  is  prohibited  as  the  result 
of  a Supervening  Event  (as  provided  in  and  subject  to  Section  .! Q.)  below);  which 
together  with  any  "Approved  Logo"  (as  hereinafter  defined)  is  referred  to  herein 
as  the  "New  Trump  Mark";  and 

2 Paragraph  1 of  the  Agreement  is  amended  to  incorporate  new  Paragraphs  IQ), fk)A 
(T  and  fm)  as  follows: 

(j)  During  the  Term  of  this  Agreement,  the  New  Trump  Mark  shall  be  the 
trademark  "Trump  Plaza",  together  with  any  "Approved  Logo",  until  such  time  as 
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fx)  Licensee  is  prohibited  from  lawfully  using  the  trademark  Trump  Plaza  for 
any  reason  (including  but  not  limited  to,  as  the  result  of  the  enforcement  of  nghts 
by  a third  party,  the  decision  of  a court,  tribunal,  or  dispute  resolution  body  of 
competent  jurisdiction  or  other  occurrence  which  prevents  Licensee  from  using 
"Trump  Plaza”),  or  (y)  Licensee,  based  on  the  advice  of  counsel,  reasonably 
believes  the  continued  use  of  the  "Trump  Plaza”  trademark  could  expose  Licensee 
or  Licensor  to  potential  liability  to  a third  party  (collectively  a Supervening 
Event”).  Upon  the  occurrence  of  a Supervening  Event,  Licensee  shall  have  the 
right  to  notify  Licensor  in  writing  (a  "Supervening  Notice  ) of:  (l)  such 
Supervening  Event,  with  reasonable  documentation  explaining  the  cause  thereo  , 
and  (if)  that  Licensee  has  elected  to  use  the  trademark  "Trump  Tower  as  the  New 
Trump  Mark  under  this  Agreement  in  lieu  of  "Trump  Plaza,"  subject,  however  to 
the  provisions  of  Paragraph  (k)  below.  Upon  delivery  of  the  Supervening  Notice 
to  Licensor,  all  references  to  the  New  Trump  Mark  in  this  Agreement  shall  be 
deemed  to  mean  the  "Trump  Tower”  trademark  together  with  any  Approved 
Logo"-  Licensee  shall  then  have  the  immediate  right  to  use  the  Trump  Tower 
trademark  in  lieu  of  the  "Trump  Plaza”  trademark;  and  Licensee  shall  phase  out 
usage  of  the  trademark  "Trump  Plaza"  within  a reasonable  period  of  time,  not 
exceeding  ninety  (90)  days.  If  Licensee  elects  to  use  the  Trump  Tower 
trademark  as  described  above,  Licensee  shall  pay  all  costs  and  expenses 

associated  with  changing  the  name  of  the  Tower  Property  from  Tramp  Plaza  to 

“Tmmp  Tower”,  including  signage,  advertising,  marketing,  stationery  etc. 

fkl  Notwithstanding  anything  to  the  contrary  contained  in  this  Agreement,  in 
event  Licensee  shall  substitute  ‘Tramp  Tower”  for  "Tramp  as  Ihe  New 

Trump  Mark  pursuant  to  the  provisions  of  Section  l(j)  above,  and  Licensee  shall 
then  be  compelled  to  cease  use  of  “Trump  Tower”  as  die  New  Tramp  Mark  as  the 
result  of  a Supervening  Event,  Licensee  shall  have  the  right  to  elect  to  return  to 
the  use  of  "Trump  Plaza”  as  the  New  Tramp  Mark  in  accordance  with  the  terms  ot 
Section  l(i)  above.  If  Licensee  elects  to  return  to  use  of  “Trump  Plaza”  as 
described  in  the  preceding  sentence.  Licensor  shall  have  no  liability  to  Licensee 
under  this  Agreement  if  Licensor’s  trademark  rights  to  "Trump  Plaza  are 
adversely  affected  ("Adverse  Impact")  solely  as  a result  of  Licensee  ceasing  use 
of  "Trump  Plaza"  as  the  New  Tramp  Mark  during  the  period  of  time  when 
Licensee  had  elected  to  use  "Trump  Tower"  as  the  New  Tramp  Mark.  However, 
if  an  Adverse  Impact  on  Licensor's  trademark  nghts  m the  _ Trump  Plaza 
trademark  is  caused  by  any  act  or  omission  of  Licensor  in  violation  of  this 
Agreement  (including  but  not  limited  to  a failure  to  maintain  the  Tramp  Plaza 
trademark)  the  limitations  on  Licensor's  liability  as  provided  in  the  preceding 
sentence  shall  not  apply  and  all  appUcable  terms  and  conditions  of  this  Agreement 

shall  apply. 

(1)  Notwithstanding  anything  to  the  contrary  contained  herein,  if,  after 
expiration  of  the  time  period  provided  for  in  Section  l(g)A  above.  Licensor  shall 
have  the  opportunity  to  use  or  license  "Trump  Plaza”  or  "Trump  Tower  m die 
Restricted  Area,  Licensor  shall  notify  Licensee  in  writing  of  such  potential  use 
("Licensor  Use  Notice").  Licensee  shall  have  thirty  (30)  days  after  receipt  of  the 
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Licensor  Use  Notice  ("Election  Period")  to  elect  in  writing  whether  "Trump 
Plaza"  or  "Trump  Tower"  shall  be  the  New  Trump  Mark  ("Licensee  Election 
Notice").  From  the  date  of  the  Licensee  Election  Notice,  the  New  Trump  Mark 
shall  be  the  mark  elected  by  Licensee  in  the  Licensee  Election  Notice  which  shall 
be  irrevocable,  and  Licensor,  its  affiliates  and  Donald  J.  Trump  shall  then  have 
the  right  to  use,  for  any  purposes  not  prohibited  herein,  whichever  of  “Trump 
Plaza’ * or  “Trump  Tower”  is  not  identified  in  the  Licensee  Election  Notice.  If 
Licensee  shall  fail  to  deliver  the  Licensee  Election  Notice  prior  to  expiration  of 
the  Election  Period,  Licensee  shall  be  deemed  to  have  elected  to  use  the  New 
Trump  Mark  in  use  by  Licensee  on  the  date  of  the  Licensor  Use  Notice. 

(m)  If  at  any  time  Licensee  shall  he  prohibited  from  using  both  "Trump  Flap" 
and  "Trump  Tower"  as  the  New  Trump  Mark  as  the  result  of  a Supervening 
Event,  Licensee  shall  have  the  right  to  use  another  "Trump"  name  trademark 
("Replacement  Mark").  The  Replacement  Mark  shall  be  mutually  agreed  upon, 
using  good  faith,  by  both.  Licensor  and  Licensee,  which  agreement  shall  not  be 
unreasonably  withheld  by  either  party.  The  determination  of  the  Replacement 
Mark  shall  follow  the  applicable  procedures  of  Paragraph  1(d)  hereof.  The 
Replacement  Mark  shall  be  agreed  upon  as  promptly  as  practicable  after  Licensee 
is  prohibited  from  using  both  "Trump  Plaza"  and  "Trump  Tower"  as  the  New 
Trump  Mark.  Any  such  Replacement  Mark  shall  be  registered,  maintained  and 
used  in  accordance  with  the  terms  and  conditions  of  this  Agreement  and  any  such 
Replacement  Mark  shall  then  be  deemed  the  "New  Trump  Mark"  as  used  herein. 
If  Licensee  elects  to  use  the  Replacement  Mark  as  described  above,  Licensee  shall 
pay  all  costs  and  expenses  associated  with  the  trademark  assessment,  application 
for  trademark  registration  of,  and  changing  the  name  of  the  Tower  Property  to,  the 
Replacement  Mark,  including  signage,  advertising,  marketing,  stationery  etc. 

Paragraph  1(g)  C of  the  Agreement  is  amended  and  restated  as  follows: 

C.  Nothing  contained  in  this  Agreement  shall  prohibit  or  restrict 
Licensor  or  Donald  J.  Trump  or  any  affiliate  of  either,  from  licensing  the 
“Trump”  and/or  “Trump  International  Hotel  and  Tower”  names,  whether  alone  or 
in  combination  with  other  words,  for  the  development,  construction,  operation 
and/or  management  of  one  or  more  hotels,  as  that  term  is  customarily  used,  or  any 
Condominium  Hotel,  or  for  any  other  use  not  expressly  prohibited  herein, 
anywhere  in  the  State  of  Israel,  including  the  Restricted  Area.  For  the  sake  of 
clarity,  it  shall  not  be  a violation  by  Licensor  of  any  provision  of  this  Agreement, 
if  at  the  time  the  New  Trump  Mark  shall  be  “Trump  Tower”  Licensor  shall  use  or 
license  others  to  use  the  name  “Trump  International  Hotel  and  Tower5’  anywhere 
in  the  State  of  Israel,  including  the  Restricted  Area,  for  a hotel  or  Condominium 

Hotel. 
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4. 


Miscellaneous. 


(a)  Ratification.  Except  as  herein  specifically  modified  and  amended . by  this 
Amendment-,  all  of  the  terms,  covenants  and  conditions  of  the  Agreement  are  hereby  ratified  and 
confirmed  and  shall  remain  in  full  force  and  effect 

(b)  Agreement  Except  insofar  as  reference  to  the  contrary  is  made  in  any  such 
instrument,  all  references  to  the  “Agreement5’  in  any  future  correspondence  or  notice  between  the 
parties  shall  be  deemed  to  refer  to  the  Agreement  as  modified  by  this  Amendment 


(c)  Binding  Effect.  Each  person  executing  this  Amendment  personally  represents 
and  warrants  to  the  other  parties  hereto  that  he/she  is  legally  authorized  to  execute  this 
Amendment  as  the  binding  obligation  of  such  person. 

(d)  Counterpart  Signatures.  This  Amendment  may  be  executed  in  multiple 
counterparts,  each  of  which  shall  constitute  an  original  but  when  taken  together  shall  constitute 
one  and  the  same  instrument 

(e)  Recitals  Incorporated.  The  Recitals  to  this  Amendment  set  forth  above  are 
incorporated  herein  as  if  set  forth  in  full. 


[SIGNATURE  PAGES  TO  FOLLOW] 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  respectively  executed  this 
Amendment  as  of  the  day  and  year  first  above  written. 


LICENSOR: 


TRUMP  MARKS  LLC, 
a Bela  war/  limited  liability  company 


Donald  J.  Trump/Pfesident 


LICENSEE: 

CRESCENT  HEIGHTS  DIAMOND,  LLC, 
a Delaware  limited  liability  company 

By:  Crescent  Heights  Diamond  Holdings,  LLC 
a Delaware  limited  liability  company, 
its  managing  Member 


By. 

Nai 

Title:  Vice  President 
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